WAGANAKISING ODAWAK STATUTE # 2020-_[)() r)
LIMITED LIABILITY COMPANY CODE

SECTION I. AUTHORITY

Article VII, Section D, of the Little Traverse Bay Bands of Odawa Indians (L TBB) Constitution,
adopted February 1, 2005, gives Tribal Council the power to make laws, statutes and resolutions

necessary to exercise Tribal jurisdiction, including the regulation of commerce.

SECTION II. SHORT TITLE

This Statute shall be known and cited as the “Limited Liability Company Code™ or the “LLC
Code™.

SECTION IIL PUPROSE

A. The purpose of this Statute is to provide for economic development of the Little Traverse

Bay Bands of Odawa Indians and its Citizens by:

1. Providing the legal framework for organizing individually owned business entities

in order to expand the private business sector either on or off the Reservation; and

% To extend the benefits of limited liability and pass-through taxation to the Tribe,

Tribal Citizens, and private-sector businesses operating within the jurisdiction of the Tribe.

3. To develop and modernize the laws applicable to businesses created under the
sovereign powers of the Tribe by allowing for the organization of limited liability

companies.

4. Authorizing the formation of wholly owned tribal business entities for managing
the Tribe's nongaming economic activities separate from the general affairs of its Tribal
Council, with the ability to enter into legally binding contracts and commercial
relationships, including the ownership or formation of subsidiary entities, without the
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need for formal Tribal Council action; and

S. Authorizing the formation of limited liability companies by individuals or the
Tribe for the purpose of organizing entities whose primary purpose is the pursuit of
charitable or other non-profit purposes.

B. By enactment of this Statute, the Tribe does not waive its sovereign immunity or consent
to suit in any court, federal, tribal or state, and neither the enactment of this Statute, nor the
organization and creation of any limited liability company hereunder, shall be construed to be a
waiver of the sovereign immunity of the Tribe or a consent to suit against the Tribe in any court.

SECTION IV. SCOPE

A. This Statute shall apply to all limited liability companies organized under its provisions
or which elect to accept the provisions of this Statute.

B. The provisions of this Statute modify the Tribal Comprehensive Business Code, WOS
2003-007. Provisions of this Statute apply to all limited liability companies (LLC) authorized
herein under the laws and sovereign power of the Tribe. The Department of Commerce shall have
such authority as prescribed in this Statute and elsewhere. Preexisting LLCs shall be deemed to
be in valid existence and allowed a ninety (90) day grace period from the date of the adoption
of this Act to amend or conform their articles of organization in order to comply with the
provisions herein.

C. This Statute repeals and replaces WOS 2012-016 Limited Liability Company Code.

SECTION V. APPLICABLE LAW

The companies organized and created under this Statute shall be subject to this Statute, and all
other laws of the Tribe. By organizing and creating a company under this Statute, the company
and its owners shall be considered to have entered into a consensual relationship with the Tribe
and agree to be subject to the full extent of the Tribe’s legislative, regulatory and adjudicatory
jurisdiction. Unless displaced by particular provisions of this Statute or other tribal law, the
principles of law and equity supplement this Statute.
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SECTION VI RULES OF CONSTRUCTION

A. The provisions of this Statute shall be construed to promote its purpose and the policies of
the Tribe as laid out in the Tribal Comprehensive Business Code’s Preamble.

B. Nothing in this Statute shall be construed as a waiver of the Tribe’s sovereign immunity or
that of its officers or employees.

C. Nothing in this Statute shall be construed as creating a claim for monetary or injunctive
relief against the Tribe or its officers or employees.

D. Nothing in this Statute shall be construed as consent by an LLC, where the Tribe is its sole
member, to the jurisdiction of the United States or of any state with regard to the LLC.

E. Nothing in this Statute shall be construed as a waiver by the Tribe of its adjudicatory or
regulatory jurisdiction over businesses operating within its jurisdiction.

F. Nothing in this Statute shall be construed as limiting the Tribal Court’s jurisdiction to
adjudicate matters arising under Tribal law, including this Statute.

G. The provisions of this Statute shall be construed to give maximum effect to the freedom of
contract and the enforceability of articles of operation and other agreements.

H. Limited Liability Companies shall be considered apart from corporations for the purposes
of interpreting LTBB Comprehensivg Business Codes.

SECTION VIIL DEFINITIONS

A. “Articles of Organization” means the original documents filed under Section XXII of
this Statute and those articles as amended or restated evidencing the creation of an LLC pursuant

to the Tribe’s sovereign powers.

B. “Contribution” means anything of value that a person contributes to the LLC, including
cash, property, services performed, a promissory note or other binding obligation to contribute
cash, property, or services, as a prerequisite for, or in connection with, becoming a member.
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8 “Corporation” means a “domestic corporation” organized under the Tribal Corporations

Code and a foreign corporation formed under the laws of any other jurisdiction.

D. “Corporations Code” means Chapter One (1) of the Tribal Comprehensive Business
Codes Statute, WOS 2003-07, or as amended.

E. “Distribution” means a direct or indirect transfer by an LLC of money or other property
or the incurrence of indebtedness by an LLC to or for the benefit of its members or assignees in

respect of their interests.

F. “Entity” means an individual, a general partnership, limited partnership, a domestic or
foreign LLC, a trust, an estate, an association, a corporation, or any other legal or commercial
entity whether formed under the law of the Band or formed under the laws of any other

jurisdiction.

G. “Foreign” means an entity established under the laws of a jurisdiction other than the Little

Traverse Bay Bands of Odawa Indians.

H. “Jurisdiction” means the jurisdiction of the Little Traverse Bay Bands of Odawa Indians

as described in the Tribal Constitution, adopted February 1, 2005, and any amendments thereto.

L “Limited Liability Company” or “Domestic Limited Liability Company” or “LLC”

means an organization formed under this Statute.

J. “Limited Liability Company Interest” or “Interest” or “Member’s Interest” means a
member’s rights in the LLC, including but not limited to rights to distributions, profits and losses,

and to participate in management or vote, as specified in the articles of operation.

K. “Majority in Interest” means a majority of votes as allocated by the articles of operation
or, if not otherwise specified, members contributing more than fifty percent (50%) of the value of
total capital contributions to the LLC excluding any interest which is not to be counted as voting

on a matter as described elsewhere in this Statute.

L. “Manager” or “Managers” means the person(s) or entity(ies) designated to manage the

LLC pursuant to the articles of organization and operating agreement.
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M.  “Operating Agreement” means an agreement in writing among all of the owners as to

the conduct of the business of a limited liability company and its relationships with its owners.

N. “QOrganizer(s)” means the person(s) or entity(ies) which signs and delivers the articles of

organization for filing to the Tribe’s Department of Commerce.

0. “Owner” means a person who has been admitted to membership in an LLC as provided

by law and who has not dissociated from the LLC.
P. “Notice” means written notice unless oral notice is reasonable under the circumstances.

Q. “Person” means a natural person, tribal entity and an organization such as a general
partnership, limited partnership, a domestic or foreign limited liability company. a trust, an estate,

an association, or a corporation.

R. “Reservation” means all lands under the jurisdiction of the Tribe, including as defined in
the Constitution, ““all lands within the boundaries of the reservations for the Little Traverse Bay
Bands of Odawa Indians as set out in Article I, paragraphs third and fourth of the Treaty of 1855,
11 Stat. 621, plus any lands set out in Articles Second and Third of the Treaty of March 28, 1836,
7 Stat. 491, in the event that the 1836 reservation is determined to include lands which are not
included within the 1855 reservation, plus any lands outside of those boundaries which are now
or in the future declared to be Little Traverse Bay Bands of Odawa Indians reservation by the U.S.

Department of Interior.”

S. “State” includes a state, territory, or possession of the United States and the District of
Columbia.
T. “Tribal Citizen” means an individual duly enrolled in the Little Traverse Bay Bands of

Odawa Indians.

U. “Tribal Constitution” means the Constitution of the Little Traverse Bay Bands of Odawa
Indians.
V. “Tribal Corporation” means a corporation wholly owned by the Tribe and duly formed

pursuant to this Statute, a Tribal resolution, a Business Corporation Code adopted by the Tribe, or
other law.
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